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EXHIBIT 


November 1,2QG7 


Mr, Peter Braffinan 
KIMLPi L.P. 

c/o Zurich Alternative Asset Management, LLC 
105 East 17* St. 

NewYork, NY 10003 

EffiiPrdposal 

Dear Petti 1 : 

Thank you forfaiting time: last week to discuss WBS ? proposal tp assist the omers(the 
"Owners 11 ) ofthe Delta Wetlarids Project (foe Prbjbct). Ihope this proposal reflects those 
discussions* 

Scope of Work 

WDS will be responsible for all aspects of the project management ofthe Delta Wetlands 
project. Wherever possible WDS will utilize its existing contractual relationships to try and pfiidh 
discounted pricing onward to this Project 

WBS: services will include.* 

a. Asset Management 

i. Negotiation and management of leases 

iL Management of (x>ntractors1hat perform Delta Wetlands Fanning 
operations 

nfj Accounting and Cox management 

iy. All interaction withlevee district and all correspondence and reporting 
With state and county agencies 

v* Management of levee maintenance contractors 

b. Asset Development 

i. WDS will develop m Entitlement Plan and Budget, which it will submit to 
the Owner 45 days before the beginning ofeai^ year and that it will revise 
on a quarterly basis. WDS will present the E^deihent: Plan arid Budget to 
the Owner each quarter; WDS wiil repqrtto the Owner on a monthly 
basts of its progress, 

ii. WDS would be responsible for selecting (with the Owner's approval), 
contracting with and managing all third parly consultants retained to help 
implement the Entitlement Plan, ; including review and payment of invoices 
from an account periodically fiihded by foe Owner. 
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iii. In consultation with the Owner and third-party consultants, WPS will 
develop an annual business plan which will be submitted at least 30 days 
prior to the beginning of each year to Owner for its approval. Upon such 
approval (to be given or withheld in Owner's sole discretion), WDS will 
implement the business plan, which will address ail political 
ehyimhmentah legal, publferelations* technical,; p&miltmg and sales 
strategies, in particular: 

I. Identification, marketing and pegotiatihg with 1 3^ parties that 
would use the facility $ 

2< Revision of EIS/BIR and permits to reflect useir(s) 

3 < litigation of opposition and rallying of support 
4; Identification of funding (grants) for 3^ parties 
5, Alternate iexit : strategies 


Commercial Terms and Gen era l Conditions 

Fee, The Owner will pay WDS a monthly fee of $40,000^00 for managing the project, WPS 
wrould receive an additional $40,000,00 a month in deferred compensation wMchwould he paid 
Only when there is a monetization event such as Delta Wetlands being sold or when a third party 
makesiah investment in Delta Wetlands, in each case reflecting a value df the l^roject iii excess of 
$60,00fl$QO; These fees include WDS labor, overhead and expenses. 

Bonus. The Owner would pay WDS a bonus based upon proceeds from fcsafeofthe Project of a 
capital infusion from new third party investors (each a “Monetization Event”), Such proceeds 
would be based on amounts received by the Owners of the Project as of the date of the 
Agreement:, but not on amounts received by any new third party investors, and net of any and all 
frpsactionand closing costs, including legal, placement and transfer fees, and deferred 
cpmper^atipn paid from such proceeds, but would not be net of any existing indebtedness (such 
as tfte AgCredit loan) or any additional-funding provided by the Owner, other than as provided 
below; 

1. With any Mon&izatijim Event in excess of net proceeds of $60 million* WDS 

would receive 

a. First, its deferred coinpensatihn, follo wed by (arid net of any deferred 
compensation paid), 

b, 5% of the amount of pet proceeds from $60 and up to $80 million, 
q-., 1% of the amount of net proceeds from $80 and up to $100 million, 

d. 10% of the amount of net proceeds from $ 100 arid up tp ; ;$l25jaiUion, 

e. : 15% of the amount of net proceeds from $125 end up to $150 rmllron, and 

f. 20% of the net proceeds.in excess of $150 million. 

2. If rip Monetization Event has occurred within three years of the date of thisagreemepti 
the threshold amounts listedafeove will be adjusted upward to theextentthat, at the time 
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of a Monetization Event ox a tenninationof this agreement* the sum of (i) $50 mil [ion 
and (ii) all capital invested in the Project by the Owner from the date hereof (whefeerin 
the form of equity or debt (including third party debt)) together with interest thereon, at 
the prime rate (calculated firom the date the funding is advanced) exceeds SjSfl million of 
net proce£d& Such excess amount will be added to the threshold amounts listed above. 

3. At the written request of the Owner, WDS will aid the Owner in finding a capital partner 
to invest in the Delta Wetlands project, in the event that an investment occurs fiom a 
party introduced by WDS (which would only occur on terms and conditions acceptable to 
Owner in its sole discretion)* then WDS will receive a fee of 3% of the itivested capital 
from such party. 


4. Any bonus fees payable to WDS will be paid by Owner and wiltbe-dilutedpar* passu 
with die Owner based on the percentage Interest acquired by any new capital partner. 

5, If the Owner abandons the Delta= Wetlands Project and selisths ptpperty- for less than 
$60MM of net g^lifeeds, then WDS will receive its deferred feo^d.2% of the grpss:sale 
price of the Project 

Third Parly Costs,Overruns and Savings. The Owner will be responsible for ail third party 
consulting costs,, although feese costs (and associated contracts) would be managed by WDS. 
WDS will attempt to limit these costs and will, wherever possible, perform these taslsusing 
WDS staff. The current budget for the Project, $1,7 uaillion annually* will not be exceeded 
(including WDS’ fees); in the event that WDS asks die Owner to exceed this budget, WDS will 
be responsible for 10% of the costs over and above $.1.? million, payable within 20 business days 
of demand (of as an Offset to the current monthly fee at Owners election), In the event that 
WDS is aide to manage the project efSciently and in a manner acceptable to the Owner fer less 
than $1.7 million, then WDSwiti receive 10% of the savings which will be added te;:its deferred 
payments. 

Payment WDS Will submit invbices to the iOwner consistent with this AgreCment with 
payment duewithin 20 business days. 

Termination. Either WDS or fee Dwuer may terminate this Agreement upon :30 days written 
notice; Upon teiininatioh by Owner*: WDS will Hot tie entitled to any fees, including the deferred 
fees of bonus fees. Nbtwithstehdiiig theferegoing, if die Project is sold within 120 days df the 
termination of this agreements any party With whom Owner negotiated for fee sale bf the 
Project durmgthetenn of this Agreement, WDS will be entitled to the deferred fees and the 
bonus fees to fee extent set forth above; provided however, that WDS will not he entitled to any 
deferred fees or bonus fees or other payments if this agreement is terminated for cause. Upon 
termination by WDS, it shall not be entitled to any deferred fees or bonus fees of any other 
payment 
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Management The Owner will have the allissues related 

to the Pxoject,:incIudiiig without limitation, contracts, consultants, entitietnents, leasing and 
sales. WDS will advise the Owner, butalJ decisions will be ait fee Owner^ absoliite and sole 
discretion. 

WDS and, upon execution of the Authorization to Proceed .Set forth below, the Owner, agree to 
he bound; by die terms ofthis Agreement and the General Conditions set forth in Attachment 1. 

We adaipwiedge that this agreement is subject to tire approval of Kemper Corporation, 
Lumbermans Mutual Casualty Company and Amico Realty, the subordinate leaders to the 
Project 0 waerajgrees to use good faith efforts to promptly obtain the consent of the subordinate 
lenders to die Project (but without the obligation to make payments to such lenders toobtamthe 
consent). If each subordinate lender does not consent to this Agreement by December 3I 3 2007 
this Agreement shall be null and void. 

We lpok fotWard to wofHng with you. 


Sincerely, 



Gole Prates 
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Authorization to Proceed 

The Owner authorizes Western Development and Storage* LLG. to proceed with the work 
specified in this proposal and agrees to be bound by the terms set forth in this Agreement and the 
General Conditions $et forth in Attachment 1, which are incorporated by reference into this 
Agreement 


KLMLP,LJP. a Delaware limited partnership 

By: Atnico Realty Coiporati Illinois Corporation 

Date: hDSO i 6 ; TOO - ?- 


By: Kemper: Corporation, successor in merger for ICILICO 

Really Corporation and FKLA Really Corporation, 
an Illinois: Corporation 
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ATTACHMENT 1 
GENERALCOmmOm 


WESTERN DEWtOEMENT AND STORAGE 
AND 

KLMLP, L.P. 

EE^ORMANfeE AND WARRANTY, Western Development and Storage, LLC, 

(Consultant) agrees to perform consulting services within the limits prescribed by the Owner 
Corporation, bn a good faith basis under the terms and conditions set forth herein. Consultant 
will exercise reasonable skill and judgment in providing such Services. Consultant’s 
responsibility is iimited to work specifically performed by Consultant for Client. Consultant will 
not be responsible for acts or omissions of Client, its officers, directors, employees or agents, or 
any third parlies not employed directly by Consultant. Consultant’s Services will be performed, 
findings obtained, and recommendations prepared in accordance with generally and currenily 
accented principles and practices, Consultant does not warrant any specific results of any kind. 
THIS WARRANTY IS IN LMJOF ALL OTHliR WARRANTIES EITHER EXPRESSED OR 
IMPLIED. 

INVOICE AND PAYMENT TERMS. Invoices will be submitted once a month, with payment 
due within twenty (20) business days of the date of die invoice. A late charge at the rate of one 
and one-half percental -1/2%) per month, orihe highest rate allowed by applicable law; 
whichever is the lowest will be added to all amounts outstanding after thirty (30) days. Client 
will continue to be responsible fer payment of Consultant’s charges, along with Client’s other 
obligations hereunder, even if Client requests the invoices tb be sent fo a third party 

CLIENT OBLIGATIONS. Client will obtain and provide all necessary permits ami licenses 
required for the Services proposedaod will hold hanrdess and indemnity Consultant from any 
claims or iosses arishig from failure to oblaiQ any such permits or licenses* 

INFORMATION. Consultant is entitled to and will rely Upon information supplied by Client, 
Client’s engineers or consultants; or information available for generally accepted sources; 
without independent verification. Consultant assumes iio responsibility forthe accuracy of such 
information and will not be liable tb Client forany inaccuracies contained in that information, 

COlHFIDENTIAiJTY. Consultant agrees and covenants With respect to all Confidential 
Information that, during and after the term: of this Agreement, Consultantshall: 

a. Never commuwcate, publish: or otherwise disclose any Confidential Infotmation 
to any party, other than to other employees bf the Ghent authorized and required to 
receive such information in the performance of their duties for the Client, who will also 
bebound by this Section 

h Never use any Confidential Information, either for the benefit of Consultant pr for 

the benefit of any :peiBon, firm, dSSbciatiQti» corporation orciherentitypffi^^ 


KL3 25307*1.2 


Page d of 10 


DELTA000104 











c. Use professional efforts at all times to safeguard any Confidential Information 
made available to Consultant from felling into the hands of any unauthorized person. 

d. Not permit any Confidential Information which has been reduced to writing to he 
read, duplicated or extracted except in the performance of Consultant's duties hereunder; 

As used herein, the term “Confidential Information” shall mean information relating or 
pertaining to past, present or prospective business secrets, the Services to be performed under 
and the terms of this Agreement, the proposed use of fee Project, information relating to the 
Project, methods or policies, earnings, finances, securityholders, lenders^ key employees, nature 
of services performed by fee Client's sales ami production personnel, quality control procedures 
or standards procedures and methods of cost control, research and development, engineering data 
and, designs, methods and procedures of production and fabrication, methods and procedures 
involving construction or installation of fee Client’s products and components, information 
relating to arrangements with suppliers, the identity and requirements of arrangements with 
customers, and the type, volume and profitability of work for such customers, drawings, records, 
reports, documents manuals, techniques* procedures, formulas, ratings, design information, data, 
statistics, trade secrets and all other information of any kind or character relating to the Client or 
the Project, whether or not reduced to writing, which the Client considers confidential or which 
is not generally available to fee public. Should Client provide Consultant wife Confidential 
Information, Client shall identify the confidential information by marking such document as 
“CONFIDENTIAL” and identifying orally at the time of my disclosure of confidential 
Information, the nature and extent of such information that is confidential. 


DOCUMENTS. Any reports, drawings, plans, or other documents (or copies) furnished to 
Consultant by Client will remain the property of Client and, will, at Clients written request; be 
returned upon completion of fee Services hereunder. All reports, including drawings; plans, 
designs, and specifications prepared for Client, will become sole property of Client upon 
payment by Client of Consultant's invoices for the Services performed and may not be disclosed 
by Consultant to any third party without Client’s prior written consent or unless Consultant is 
required by law to disclose such final report. Consultant will promptly advise Client of any 
requirement to disclose and will cooperate with Client to object to disclosure if Client elects to 
do so. 

RIGHT TO USE.; Client may use any reports of findings, plans, designs, or other work 
performed or prepared by Consultant under this Agreement in connection with the project and/or 
location indicated in Proposal or for any other purpose. Consultant does not warrant that the 
Services (or any reports or data based thereon) will be sufficient in form or substance to satisfy 
any required or desired regulatory agency approval. Consultant will obtain prior written consent 
from Client for application and use of any information, technology, procedures, processes or 
methodsleamed or developed by it from its provision of Services hereunder, which consent 
Client: may provide or not in it sole and absolute discretion. 
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^ONrNQl’I^IGAlION. Tie Services will not, unless expressly agreed to in writing by the 
parties, include acting on behalf of Client to comply with any federal, state of locallaw, 
ordinance, rule, or regulation requiring notification to any federal, state, or iocal agency^ dr any 
other notification to any other pairty, of a release offhreatened release of a hazardous waste dr 
substance, or any other violation of any envirohmehM law, ordinance, rule, or regulation. 

PROJECT DELAYS, Consultant will not be responsible for delays attributable to acts of God, 
acts of third parties, weather which is ndtreasonably foreseeable, intervention of public 
authorities, inability to obtain permits necessary to perform the Services, work stoppages,: * 
changes in applicable laws or. regulations after the date of this Agreement, and any other 
conditions 1 or events which are beyond the reasonable control of Consultant 

CHANGE ORDERS* Client may, by written order, request changes in the Services specified 
herein. Said changes, will not become part of this Agreement rml ess agreed upon {including any 
resulting additional charges) by Consultant Any other written order or oral order (including 
directions, instructions, interpretations or cletenrdnatious) from Client^ noay be treated as a 
change order by Consukantff extra time orworic is required for completion. Cqnsultantwill be 
entitled to an equitable increase in the ses for any Wdtk perform©! beyond that described in the 
Proposal. 

INDEMNn^CATfiDN. Client agrees to indemnify andi hold Consultant, its directors, officers, 
stockholders, employees, agents and subcontractors, haimlessfrotn and against any and all 
claims, demands, causes of action (including third-party claims, demands or causes of action for 
contribution or indemnification), liability and costs (including attorneys’ fees and other costs of 
defense) which arise out of or result from any expect of the Project, except and to fee ext^ : that 
such claims, demands, causes of action, liabilities or costs are caused by the negligence or 
intentional misconduct of Consultant, its employees, agents or subcontractors. Consultant agrees 
to indemnify and hold Client, its directors, officers, stockholders, employees, agents, partners, 
members and subcontractors, harmless from and against any and all claims, demands, causes of 
action (including third party claims, demands or causes of action; for contribution or 
indemnification), fiability and corfs (including attorneys* fees and other costs of defense) which 
arise put of or result from the negligence or intentional nrisconductof Consultant, its employees, 
agents or subcontractors* 

LIMITATION OF LIABILITY. Regardless of anything to the contrary-in any other part of 
this Agreement, neither party will be liable to the otfaerparty for any special, indirect, incidental 
or consequential damages, whether based on contract, tort (inclining negligence), strict liability 
of otherwise. This limitation applies to all liabilities, including indemnification liabilities, 
whether based on contract, tort (including negligence), strict liability or otherwise. Ibis 
limitation of liability does itof in any way limit or affect the parties' obligations in this 
Agreement to indemnity and hold harmless tbeotherparty. All claims in connection Wife the 
Services to boperformed hereunder will be deemed waived. 

GOVERNING LAWS- This Agreement will be governed by and construed in accordance with 
the laws of the state of California* If aiiy term, provision Or conditioncoiitained herein will, to 
any extent, be invalid or unetrforceable, pursuant to state law erotherwise, fee remainder of the 
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terms, provisions arid conditions hereof (or the application of such terms, provisions, or 
conditions to persons or circumstances other thai those in respect of 'which it is invalid ox 
unenforceable) will not bier affected thereby, and each term, provision and condition of this 
Agreement will be valid and enforceable to the fullest extent permitted by law, 

SUBPOENAS, The Client irresponsible, after notification, for payment of time chargesund 
expenses resulting from Consultant’s required response to subpoenas issued by any person or 
entity id connection with Consultant’s provision of Services hereunder. Charges will be based 
on schedules in effect at the time the subpoena is served. 

TERMINATION UPON DEFAULT, In the eventof any default in the performance : of this 
Agreement, the non-defaulthig party may, whh ten (l 0) days written noticesoftermination to tile 
defaultihgparty, terminate this Agreement linless the defaulting party within stich ten (10) day 
period cures such default or, ifthe defaiilf cahnot be cured in ten (10) days, takes and continues 
to talee substantial, steps to cure such default Consultant, however, will be entitled to 
lirunediately^terminate this Agreement if Client fails to make timely payment for Services 
performed, 

INDEPENDENT OONTRAGTOR* CoiisultaiTt wiil be considered an independent conductor 
and hot an employee, agent, representative or joint veiiture of Client ConsuItant Wiil determine 
the time, manner* means and method of providing Ihe Seivices (subject to the tenns hereof and 
will furnish all l^bor* fools and equipment necessary to perform suchServices; provided, 
however, Gbnsultahtwill hot be responsible for the negligence of Client or any other person of 
entity in the design er selection of a specific mahneivnieans, method or technique whieh is 
required by Client and far CKent’s speeificatians. 

equal oFPORTtrrry> westekn development and storage; llg. fWDs*) 

supports the principle of equal opportunity for all, without regardfo face, creed, color, sex; age, 
national prigiid, disabled dr veteran’s status. WDS is an Equal Opportunity Employer^ and it 
expects its suppliers, and contractors to honor the principles, of opportunity for all without 
prohibited discrimination. WPS commits to compliance with applicable executive orders, and 
applicable federal, state and local laws supporting equal opportunity for all. 

ASSIGNMENT & SIJBJjETTPG. Client may transfer or assigtiits rights and/or obligations 
under this Agreement toany third party, related or unrelated, vritipift the express written consent 
qfConsuItant. Consultant will nothayethe right to transfer, assign orstiblet all or any portion of 
its rights or obligations hereunder Without theexpress written consent of Client. 

RECOURSE OF CLIENT LIMETEB TO CONSULTANT. CLIENT UNDERSTANDS 
AND AGREES THAT ITTS CONTRACTING WITH CONSULTANT. CLIENT AGREES 
THAT IT IS RELYING SOLELY ON CONSULTANT AND ITS ASSETS TO PERFORM 
THIS AGREEMENT AND TO FULFILL CLIENT’S OBLIGATIONS AND LIABILITIES 
HEREUNDER, TOGETHER WITH ANY AND ALL OBLIGATIONS OR LIABILITIES 
ARISING IN ANY MANNER* DIRECTLY OR INDIRECTLY, AS: A RESULT OF THIS 

Agreement or the services provided by consultant. 
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MISCELLANEOUS, 

A. The Terms and Conditions set faith in this Agreement constitute the entire understanding of 
the parties relating to the Services to be performed by Consultant fox the Client. AH previous 
^fpjM3saJsi ; offers, and other coiomuhicatipns relativeto the provisions of the Services* oral or 
written, are hereby siiperseded. 

B. Any modifications or revisionofanypro visions hereofor any additional provisions 
contained in any purchase order, acknowledgement, or other form of the Client is hereby 
expressly objected to ^Consultant and will not operate to modify this Agreement 

GL This! Agreement will take effectuport acceptance and execution by both parties. 

D. Each party hereto shall be responsible for its bwA attpipeys 7 fees incurred in connection with 
the preparation, negotiation and execution of this Agreement- In the event Client or Consultant 
shall institute any action or proceeding against the other rekting to this Agreement die prevailing 
party in any action or proceeding shall be entitled to recover its reasonable attorneys' fees and 
costs from the non-prevailing party. This paragraph shall survive the expiration of the term 
(whether by termination or otherwise}- 

E. : All duties shall be perftemsdby Consultant in accordance with die Standards of Carp, 
defined as providing tiie skill, diligence and professional competence appiicable to consultants 
engaged in providing similar consulting se^ces M California. Except for this obligation and not 
withstanding any other provision of this Agreement, no warranty, expressed or implied, or 
warranty of performance is intended in connection with Consultant-s services under this 
Agreen^torotherwisie. 

F. Consultant; shall rnaintainaCQmpleteand accurate set of files, books arid records of all 
business activities and ppemtioM conducted by Consultant^ comt^ctipn: With the Project, as 
well as any correspondencerelated to compliance of the Projectwith any applicable foreign, 

II.SL federal, state and local laws, rules and regulations. Consultant shallxnake such files, books 
and records available to ClientasClient may require from time to time. 

G. The Fees and Bonus defined in a previous section will constitute the entirety of payments by 
Client to Consultant in performing the duties defined in this agreement. Client shall not be 
obligated to xemaburse Cons til tantfor expenses for personnel costs, employee salaries, office 
equipment or office supplies, for any overhead or licensure or for cpsts related to bookkeeping or 
accounting services required in connection herewith, or for any other costs or expenses. 
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